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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellestual Property Secugity Agreement, together with all addenda, cxhibits and s wncduie" i‘-c:.rf:m
a5 the same now exists or may hereafter be smended, modified, supplemented, extended, renewed, restated, o
replaged, (this “Agreement”) is made-as of this 5th day of May 2010 by and between BDS MARKE'I’!N{J, Ii‘\?(.._, a
Californis serporation (“TDS™), KSM MARKETING, INC, a Nevada corporation ("KSM”) and BDS Shared
Services, LLC, a Delaware Himited lability compamy {7 BDS S8 (BRDS, KSM and BDS 88 each individually and
collestively *Pledgor”y and BF1 Business Finanee ("Lender™, @ Califorain corporation, al Campbedl, California,

A Vender has fent ov agreed 1o fend to Pledgor certaln fimds {the "Loan™), and Pledgor desires to
borrow such funds Fom Lender pussuant 4o 8 Loan and Scourity Agreement andiay Secured Promissory Note

exconted or to be exeeuted In comnention herowith {cither, as amended, the "Loan Agreement™). Adl capitalized
ternis nwot otherwise delined herein shall have the meanings set forth in the Loan Agreement,

B o ovder to induce Lender o make or continue fo make the Loan, Pledgor has agreed to grant a
seenrity Interest in certain intangible property to Lender for purposes of securing the Obligations of Pledgor to
Lender,

RECITALS

NOW, THEREPORE, for soad and vahuble consideration, receipt of which s hersby acknowledged, the
parties hereto agree as follows:

Definitions. Al toems used herein which are defined in Division | or Division & of the Uniforn
Commercial Code of the Staie of California (UCC) shall have the meanings set forth tharein; provided, however,
that if'a tevir is delin d it Division 9 of the UCT differently than to another Article of the UL, the term has the
mieaning specitied in Division @

t. Befi L

Z. Geant of Securitv Intersst.  As coliateral secarity for the promypt and complete payment adng
performance of all of Pledgoer's present or future Obligations to Lendey, Pledor hereby transfery, conveys and grants
to Lender, as security, ?“céver'q entire right, fitle and intevest in, to and vader the following (vollestively, the
"ntellectuat Property Collateral!

a, Any and all present and future copyright rights, copyright application, copyvight

egistrations and Hke protections in each work or authorship and devivative work thercof, whether published or

unpu.}h\ns{ and avhether or not the same also constitutes 2 trade segret, pow or horeafter exdsting, ereated, acquired
or held, including withow Hmitation those set forflion Exbibit A attached bereto (Collectively, the "Copyrights™;

b, Any and @i present and foturs Uade seorets, proprietary information, customer Hsts,
manufacturing fechniques, formulas, produst {ormulations, and any and all intellectual property rights i computey
softwvare and congaer software products nove or heveafior existiog, created, oracguived or held;

€. Any and all present and funre design rights which may be geatlable to Pledgor now ar
hereafier existing, created, acguired or held;

. Any and afl patents; patent licenses, patent applicetions and like protections inchiding,
withont Hmitatlon, improvements, divisions, conthwmations, renewals, reissues, exiensions and continvations-in-part
of the same; ncluding without Hindtation the patenis swd patent applivations set Torth on Exhibit B attached fovete
{collectivaly, the "Patents™);

g Any and all present and Buure frademiark license, trademark, and service mark rights

xs'hﬂ‘he: vegistered or not, applications 1o register and registrations of the samw and Hike protections, and the entire
oodwil]l of the business of Pledyor conpscted with and symbelized by sueh trademaiks, including, withmt
!sn itation, those set forth on Exhibit € atached Hereto {collectively, the "Trademarks™).
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f. Agy and all present and futwre rights in and to domain names in whatever form, and all
derivative URLs, inchuding without Himilation those set forth on Exhibit D attached hereto {coliectively, the
“Diomain Nanies™);

& Any and all claims for damages by way of past, present and future infringement of any of
the rights included above, with the right, but not the abligation, to sue for and collect such damages for said use ©

mfringement of the intellectoal property vights Wentified above;

B Any aud all prosent and futare licenses or other vights to use any of the Copyrights,
Batents, Trademarks, or Dom:zm Mames, and afl fcense fess and rovalties grising from soch use to the extent
permitied by suth Heense or rights]

1. Al amendinents, extensions; renewals and extensions ol my of the Copyrights, Patends,
Trademdrks, of Domain Nayes; and

i1 Any andall proceeds and produsts of any of the forepoing, including, without Hmitation,
all payments ander insurance of sny indemaity or warranty payabls in respect of any of the foregoing

3. Authorization and Request. Pledeor authorizes and requests that the Register of Copyvishts and
the Commissioner of Patents and Trademarks record this Agreetent,

4, Covenants and Warranties. Pledgor represents, warranis, covenants and agvees as follows:
2 Pledgor is now the sole vwaer of the Intellecteal “z‘@pertv Collateral, axcept for non-

exclusive Hcenses granted by Pledgor o its customers in the ordinary course of business and except for those Hens,
encumbrances or seourity interests desoribiad in Exhibit E-attnched Bereto;

B, Porformanice of this Agreement doss not conflict with or vesult in & bveach of any

agreement to which Pledgor i party or by which Pledger s bound;

s Praring the tern of this Agreement; Pledgor slall nel transfer ev otherwise encumber any
interast i the htellectual P;upert) Colfaterad, except for liens, enpunbrances, o seourity biterests described in
Exhibit £ attachied hereto and non-exclusive livenses granted by Pl f\!g v, copies of which Pledgor will provide from
e o thne (o Lender ap the veguest of Tender

g0
&
52300

d. Rach of the Patents is valid and enforesable, and no part of the Intellectual Property
Collateral has heen judged invalid or unenforceable, in whale ot in part, and o claim fas been niade that any pavt of

the Tntellestual Property Collateral viokates the rights of any third party;

e Pledgor shall deliver fo Bank within thinty (30} days of the ast day of esch month, a
report signed by Fledgor, in Torm m:a»oﬂabiv seceptable to Bauk, ’sa{mg any applications or reglatrations that
Pladgor has made o filed in respect of any patents, copyrights ot trademaks @ vd the tatos of any outstanding
applications or registrations.. Pledzor shall pronptly advise Lender of any water ial chanpe in the composition of the
ntelertual Property Collateral, including but not Himited to, any sobsequent wwaership right of the Pledgor in or'te
any Trademark, Patent ar Copyright not specified inthis Agreginent;

f Pledgor shall (i) proteet, defand and maintain the validity and enforceability of the
Copyrights, Patents, Traderarks, or Jummn MWames, (i) use s best effors to detect Infiingements of the
Copyvights, Patents, Trademarks, or Domain Names and promptly advise Lender in wriling of wmaterial
infringements detected and (1) not allow any Copyrights, Patents, Trademarks, or Domaby Nates to be abandoned,
fovfeited or dedicated to the public without the writien consent of Lender, which consent shall not by usrensonably
wititheld, unless Medgor determines that veasonable buginess practices suggest that abandonment is appropriate wnd
sa advises Lender,

Q. Pledgor shall nat register any maskworks, soffware, compufer programs or gther wirks of

aathiarghip \1111"}6(3? to United States copyright profection with the United States Copyright Office without f})%
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complying with the following: {1} providing Lender with at feagt fiftecn {13} days’ prior wiritien notice thereof; (i)
providing Lender with a copy of the app!ic‘wtiﬁan for any such registration; and (1) exceuting and flling such other
instraments; and taking such further setions as Lender may reasonably cqum% from time to time to perfect or
continue the perfection of Lender's interest in the Intellectual Property Coflateral, including without Himitation the
filing with the United States Copyright Office, simultanecusty with the fi iling by Fledgor of the application for any
such registration, of'a copy of this Agreement or 1 Supplement hereto In form acceptable W Lender identifying the
maskworks, soflware, compuler prograras or other works of authorship being registered and confirining the grant of
a socurity hixterest thersin in favor of Lander;

[} This Agreentent crentes, and in the case of afier soquived Inteliectual Property < Collateral,
this Agreement will create at the time Pledgor first has rights i such after aoquived Intellecte wal, Propesty Collateral,
in favor of Lender a valid and perfected first priotity security interest in the Intellectual Property Coll

£

ollateral o the
United States sectring the payment and pey fm mance of the Obligations evidenced by the Loan ng}éﬂﬂ}}ﬁ)ﬂ Hpan
makm,g, the filings referrad to i slause d:d below

Except for, and upon, the filing of (I} & UCC financing stalement with the appropriaic
fifing office in the apprapriate state; (i) a notice of secwrily Inderest with the United States Patent and Trademark
offfce with respeet to the Patents and Trademarks; and (fil) a aotive of securily interest with the Pinited Siates
{Juu}‘uo-}. Office with respect to the Copyrights, and or such other action as Lender may deem necessary to perfuct

the security interests created hereunder, and, sxocept as fas been albeady made or nbmmm no guthorizatiog,
approval or offier action by, and no notice to or filing with, any governmental authoxity or fegumew body is
vequired githar {I} for the grant by Pladgor of the scowily interest granted hereby or for the execution, delivery or
pevfornrance of this Agreement by Pledgor; or (2) for the perfection in the United Stales in the Indetlectual Property

Collatera] or the exsreise by Lender of its rights and remedies hereunder;

All information hevesofore, Bersin or hereafler supplied to Lender by or on behalt of
Pledgor with ¢ s;*ect to the Intellectual Propenty Collateral is acowrate and conplete in «ll material respects;

k. Pledgor shiall not enter into any agreement that would materfally impair or contlict with

Pledgor's obligations hereunder without Lender's prior writfen consent, witich sonsent will not be unre abnnabiy

withheld, Pledger shall wot permit the Inclugion i any contvact to which it becomes a party of any prov isfons that

couid or might in any way impair or prevent the craation of a security interest in Pledgor's rights and interests in any
property inclnded within the definition of the hutellectual Property Collateral acgnived undey such contracts; and

i, Upan auy officer of Pledgor obtaining knowledge thereof, Pledgor shall promptly notify
Lender in writing of any event that materielly adversely affects the value of any of the Intellectual Property
Cotlatersd, the abil ii‘y of Pledgor ar Lender to dispose of any of the Intellectual Fropevty Collateral or the rights and
revedies of Lender i relation thersto, including, without Himitation, the Jevy of any Tewal prapess against any of the
Intellentual Property Codlateral,

5. Infrincenent,  Pladgor agrees that i iy Povson shall do or perform any acts which Lender
reaspnably belleves constitides an infringerent of any Inteliectual Property Collateral, or violate or infringe any
rightof {*iedgm or Lender therein or ifaay Per son & tall do oy porforn any nels which Lender believes constitutes an
enauthorized or undmvful use thereof, then and in any such event, Lender may and shall have the right to (1) {ake
reasonable sieps to protect its interests; and (i) while an Bvent of Default is continuing, fo take soch steps and
institute such suits or procecdings as Lender way deam advisable or necessary to preventsuchiacts and conduct and
ta sscure damages and other relief by reason thereof, and to generally take such steps as may be ac tvisable or
necessary or propes for the Al protestion of the rights of the paweb, Lender oy tadie such steps or institute such
suits or procesdings in its own name of in the name of Pledgoy or in the names of the paties joimly. Leader heveby
aprees to-give Pledgor notice of any steps taken, or any snifs or proceedings nstionted, by Lengder pursuant to this
pacagraph,

G, Recurity Interest.  This seowity interest is' granted o conjunction with the s Curity Interests

grated to Londer pursuant to the Loan Agreement. Pledgor does hereby further acknowledge and { affirm that the
rights and remedies of Lender with respect to the securily interest it the Intellectuad Froperty Collaterad made and

e

CAsBfrav, 328303058 Page 3 of 18

TRADEMARI\IZ
REEL: 004570 FRAME: 0568



pranted fivaby ave subject to, and wiore fully set forth dn, the Loan Agresment, the terms and provisions of which are
incorporated by reference hereln as I hdly setforth herein.

7. Lender's Riphts. Lender shall have the right, but not the obligation, o fake, at Pledgor's solke
expense, anyactions that Pledgor is requived under this Agreement to take but which Pledgor fails t take, after five
{5} days' telephonic or written nintice to Pledgor. Pledgor shall reimburse and indemnify Lendar for all costs and
expenses ictrred in the reasonable exercise of its rights wnder this Section 7,

8. Inspection Rights. Pledgor hereby grants to Lender and ity employees, representatives and agends
the right fo visit, darbig reasonable hours upon prior reasonable notice to Pledgor, and to the extent Pledgor can
legaliy grant that right, any of Pledgor's and itg subcontractory’ plants and facilities that manvfactire, jostall or store
;}ioducm {or-that have doneg so during the price six-month period) that are seld under any of the Intellectusl Property
Coligteral, and 1o mspset the products and quality contrel revords relating theretn upoen reasanzble notice to Pledgor
and as often as may he reasonably requested; provided, however, nothing bersin shall entitle Lender to aceess to
Pledgor's trade secrets and other propristary Information,

g, Firther Assurances: Atformey 1o Facl

ITY)

Iy O a conthiuing basis, Pledgor witl, subject to any prigr licenses, enctmbrances: and
restrictions and prospective Hoenses, make, execute, acknowledge and deliver, and file and vecord in the proper
filing and recording places n the Unired States, afl steh nstruments, including, apm'{am’i‘s‘i\ fivancing sbd
continuation sisterasdts and collateral agreements-and fllings with the United States Patent and Trademark Offes oy
the United States Copyright Office; and take all such action as may reagonably be deemed necessary or ndvisable, or
as reguested by Lenderto perfect Lendy’s security literest in alt Inteleotual Property and otherwise to carvy out the
intent and purposes of this Agreement, or for assaring and confirming fo Lendet the grand or periestion of 4 sgowrity
interest in alf Inteliectual Property Collateral.

b. Pledgor hereby irrevocably )pmm" fender a8 Pledgor's attorney-in-fagt, with. full
authority i the place and stead of Plec ig‘ur and in mp nave of Pledgor, Lender of otherwise, from thie to Hme Iy
Lender's Sole Discretion, to take any action and o exesufe any instrumend which Lender may deem necessary or
advisable to seeomplish the purposes of this Agregment, Inchiding:

i To modify i ils Sole Disoretion this Agresmaent without fivst obliining
Pladpor's approval .of or signatwe to such modification by amending Exhibit A, Exhibit B, Exhibit €, and
Exhibit I¥ hereol s appropriate, fo dnclude reforence to any vight title or intereat in any Copyrights, Patents,
Trademarks, or Domain Names acquizred by Pledgor afler the execution hereof an to delgie any reference o any
vight, title, or fiverest in any Copyrights, Patents, Trademarks, or Demain Names in which Pledgor no longer has or
clairas any vight, title ov interest; and,

it To fife, in its Sole Discrstion, ong or more UCC finamcing « continnation
statemiants and amendents thereto, relative to any of the Intellectia! Property Collateral withowt the signature of
Pledgor where permitted by s and

i After the ocewrenece of an Event of Defauly, to tranafer the Intellectual Property
Collateral info the name of Leader or 3 thivd party to the extent permitted under the UCC,

g, Events of Default, The ocowrtence of any of the following events shall congtituts an Bvewt of
Defaudt under this Agresment:

a. An Bvent ¢f Default cccurs under the Loan Agredment ovany other agreement botwes
Pledgor and Lender; or

b, Pledgor breaches ainy warranty or agreement made by Pledgar in this Agreement.
it, Ramedies. Upon the cocurrence of an Bvent of Defaudt, Lender shall haye the right to exercise all

of e renvedies of a Lender under the UCC, including without Hmitation, the vight fo require }’Ef.(a_g,oz to asserable the

et
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lntellectual Property Collateral and to make # available to Lender at.a plave designated by Lender. Pledgor will pay
any espenses (neluding reasonable attorneys™ feey and logal and other costs and the reasonable estimate of the
allocated costs and mpmse of in-house legal counsel and staff) incwrred by Lender T connention with the sxarcise
of any of Lender's vights heveunder, inclading witheol HmBlation any ressonableexpense inourred indisposing af the
intellectual Property Collateral. Al of Lender’s vighty and remedies with respeet fo the Intellectual Propesty
Collateral aball be cumdative.

12, Lender's Duties. Beyond the safe-custody thereof, Lender shail have no duty with respect toany
InteHectual Praperty Collateral in {is possession or control for i the possession oy control of any agent or bailee} or
with respect fo ay income therson or the preservation of righis against pnm pariies or any other rights pertaining
therete. Lender shall be deented fo have evercised reasonable carve inthe custody and preservation of the Intellectual
Property Collateral in its possession if the Intellectual Property Collateral is accorded treatment substantially equal
to that which # accords its own property. Lender shall not be Halde or vesponsible for any loss or damage to any of
the Totcllectind Property Colfateral, or for any diminution in the value thereof, by reason of the avt or omission of
arey warehousentan, carvler, forwarding agency, consignee or other agent or ballee selected by Lenderin good faith.

i3.
a. Coste.and Expenses: Pledeor agress to pay on demand:
I8 fa.) reasonable £osts oF pxpenses (i%iu(iinﬂ withaut  lvitation taxes,

phatcoepying, notarization, telecommundeation, inswrance premiums, and postage) paid by Lender in connsetion
with Lenders ti ansactions with Pledgor

i, {b) régsonable costs and Sxpenses required to be prid by Pledeor wnder any
ofthe Loat Documenty that are paid or advanced by Lender i connection with Lender’s trangactions with Bledgan;

iii. (g reasonable fegal fees and expenses paid or incured by Lender in
comection with the due diligence, negotintion and prepavation of this Agreemeny; the me Documents exeouted in
connection herewith and other documents executed in connection herewith now nd in-the fature (whether for legal
services and expenses from outside covnsel o from in-house counsel)l

iv. {¢) reasonable  documentation, fling recording, publeation, appraisal
{including periodic Collateral appraisals) and search Tees assessed, paid, or incurred by Lender in conncction with
Lender’s transactions with Pledgor;

V. {h} reasonalie costs and expenses of third party <laims or any other suit
paid or mourred by Leader noenforeing or defending the Lo*m Documents and ?d; mting o settling disputes and
elaims with Accowd [Diebtors with respect to Pledgor’s Accourts; and Lender’s veasonable Attorneys’ Fees and
ex,perr;m {whethertor legal services incurred by and expenses Bom outside counsel and/or from in-house counsel

staft) incurred o advising, structuring, drafting, reviewing, administering, amending, ferminating, or enforeing
thia Agresment ar the other Loan Documents (inchiding reasonable Attorneys’ Fees and expenses incurred i suc B
adjusted or settled disputes and claims, snd in -w'mecfion with @ “workout,” a “restructuring.” or an Insolvency
Praseeding concerning Pledgor or any Guarantor of fhe Obligations, frrespective of whether suit is brought), The
Attorneys’ Fees fncurred by Lender i any Insolvency Pmce.uimg shall nelude, withous Timitation, those incurred in
connection with debior-li-possession fnancing, wmotions for velief from autowatic stay, and actions 1o deteriiine
dischargeability, and defending, orconcerning the Loan Documents.

b, Indemuifioation.  Pledgor hershy ngrees to indemdfy Lender, any Affiliate thereot, and
its divectors, officers; employ gents, counsel, and other advisors {each an “lndemnified Person™) agmnst and
hold egeh of thesy barmiess

from, any m\i all i.mh.mms, obligations, losses, claims, damages, pem.ines, aetions,
judements, suits, vosts, expenses, or disbursements of any kind or nature whatsoever, inchiding Attorneys’ Fecs,
Lender Expenses, the reavonabfﬂ fees and disbursements of counse! w0 an Indemnified Person {including allovated
costs of infernal coansal), which ray be imposed on, mcurred by, or asserted against apy Indemmnified Person, in any

way relaiing to ov arising oul of this Agreement or the transactions contemplated lereby or any action taken or

amitied te be taken by it hereunder {the “Indewuified Linbilities™) provided that Pledgor shall not be Hable (¢ any
143
/
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Inderonified Person for any portion of such Indominified Linhilities fo the extent they are found by a final declsion of
a powrt of cermpetent jurisdicion to have resulied fom such Indenmifind Person’s gross negligence of willid
wisconduct, I and to the extent that the foregolng Indempification ie for any reason held unenfarceable, Medgor
agrees o make the maxinum contribution © the pawnent and aatisfiction of sach of the Indemnified Lisbilities
which is permissible under applicable law,

g. {ther Charges. Pledgor agress to indemnify Londer apainst and hold 8 hasmiess from
dry and all presedf and future stamp, i.w,n_siler, doctmentary, and other such taxes, Tevigs, fies, assesoments, and
oth - charges made by any Jurisdiction by mason of the execution, delivery, garformance, and snforcament of this
Agrearagni

14, Motices, Unless otherwise provided in this Agreement o heveinbelow, alf notices or demands by
any panty relating to this Agreement ov any of the other Loan Doecuinens shalf be fn writing and {except for financial
statenyents and othor informational dospments which may be sent by firsteclags iuail, postage prepaid) mhny be made,
ansd detmied o by given, as follows: 8) I delivered in person or by courler fover mght or atherwisel, on the date
when 3t iz delivered; b)Y by facsimile, when received at the coriect aumber {proof of which shall be an original
facsimile tansmission confivmation slip or aquév‘ﬁiersi}" or o) if sent by certifted or registered mail or the equivalent,
an the earkier of the date such mall is actually delivered or three (3) days after deposit therent in the mail, wiless the
date of acival delivery or such date 3 days after deposit thereol tn the mall (s applicable) s hot a Busingss Day i

which gase such copnnynication shall be desmed given and effsctive anth
notise or sanpukication glven purstant to this

intended recipient at its address or nwmber specified as follows:

ifte BDS: BDS MARKETING, INC,

{0 Holland, Trvine, California 82618
Aim' J. Mark Dean, Chief Execntive Officer
Telepbone No.r (94 4726700
Fagsimi 1 Moo {949 597-2216
o KSM: KEM MARKETING, INC.

10 Holland, Irvive, California 92618
At 4, Mark Dean, Chief Executive Officer

Telpphone No.t

Fagsimite Nooo (949) 8072216
e BOE 8S; BIS Khared Sorvices, LLC

14 Holland, 1rvine, California Q2618
Aty J Mark Prosn, Chief Executive Offieer

Telephone No.:
Faostimile No.:

o Lender

At

Telephons Nou
Facsimile No.;

(949 4726700

3493 472-6700

{349) 5972216

BFI Business Fimance

¢ first following Business Day. Any such
Agressnent or any of the Loan Docenients shall be addvessed to the

851 East Hamilton Avenue, Znd Flogr, Canipbell, California 95008

David Drogos, Fresident
(408} 3584000

(408) 3604018 / {408) 369-.4056

The parties hereto may change the address at which they arg 10 receive notices bercunder, by notice in wrifing in the

foregoing manner-given to the other.

Nopwithstanding anything o the contragy it the foregoing, Rovrowey

acknowledges and agrees that notices sent by Lender in connection with §8 9610, 9611, 8812, 9613, 9614, 9613,
O617, 9518, 520, 9021, or 9624 pf the Code and any other yeferengesto me i;spusmm‘ of collateral under the

Cade, alt as

$ stich sgctions may be amended andfor ve-numbered from time {6 ting, shall be deemed sentwhen: {a)

dalivered in person or by courier (overnight or othanvisel, (b} deposited in the mail, or{c) transmitted by facsinuile.

15, Certain Waivers.

Pledpor waives,

to the fullest extent permitted by law, {8 any xight of

redemption with respeet fo the Intellectual Property Collateral, whether before or after sale hereunder; (B) «ll rights,

TAP (rov. 49 29,2010 )
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it any, of masshalling of the Intellectual Properly Collateral or other vollateral or seowity for the Obligations
whether auch vights arise ul‘ der California Oivil Code $52899 and 3433 or otherwise; (¢ any right to require Lendey
{13 to proceed against any Person; (1) o exbaest any other collateral or speurfty for any of the Gbligations; (i1} o
pursue. any remedy in Lender’s power; or (v} te make or give any prasentments, demands fur perforimance, noiess
of nonperformante, pz‘a"‘ca&ts( notives of protests, or notices of dishonor in connection with any of the Intellectual
Property Collateraly (d) alf clalms, damages, and demands apainst Lender avising out of the vepossession, retendion,
sale, orapphcation of the proseeds of any sale of the intellectual Property Collateral; snd {¢) derand, protest, siotice
of protest, notice of default or dishoner, notics of payment and nonpayment, notioe of any default, nonpayment at
raturity, release, ¢ov npromise, settlement, extension, or renewal of accounts, docuivents, insiruments, chaitel paper,
and guaraniees atany time held by Lender on which Pledgormay i any way be Hable,

16, Belease upon Satisfaction of Pledgor’s Qblisations. AL such time as Pledger shall completely
satisfy all of the Gl¥gations secured heveunder (other than inchoate indemotly 0"? euttong), Lender shall execute
and deliver to Pladgor all terminations; releases and other instruments as may be necessat ry or proper fo-evidence the

terination of the security lnterests pramted hereunder, suljeotto any disposition ihenm i“\sE ch may have been made
by Lender pursnant heveto,

17, Geneval Terms.

. Survival_of Representations and Warnsntics. Al representations and warranties of
Pledror contained in this Agrecment shall suvvive the sxecution and delivery ot this Agreement,

|53 “%ie Discretion” means the exercise by Lender of its reasonable (from the paspsetive of
ase cmed asset based lender) busingss judgment in Heht of gl of the facts and circomstances sxisting with respect o
the issue thert under ¢ n&scis; atton by Lender,

g, California Law: Venue, This Agreeraent and 2l transaction cm}tem})iatad heveunday
antifor evidenced hereby shall he'govemed by, constroeed under, and enforced i accordance with the nternal laws of

the State of California, withowt giving effect to conflicts of Tawy principies. The m;m,q hereby agree that 1 this
Agteenent is entered nto and that Borsower™s performanee o Lender oocurs at Caropbell, Cliforvia: and 2)all
setipns of proceedings esris"ng i connsction with this Awvesment andfor the Loan Docmvents shall be tried and
~1iigdiefi anly in the Stae and Federal countg lovated inthe County of Santa Clara, State of Califomia or, at the sole
option of Lender, in any othsr cowt in which Lender shall injtiate legal or equitable proccedings and which has
subject matter puisdiction over the matter in controversy. Hach of Borrower and Lender waives, to the extent
permitied under applicable law, any vight each roay bave (o assert the doctrine of forum non conveniens or to object
to veniug to the extent any proceeding is brought in accordance with this seetion.

d. JURY TRIAL WAIVER. PLEDGOR AND LENDER HERERY WAIVE THEIR
RESPECTIVE RIGHTS TO & IURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON GR
ARISING QUT OF ANY OF THE LOAN DOCUMENTE OB ANY OF THE TRAWSBACTIONS
CONTEMPLATED THERE, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIDMS, TORT
CLAIMS, BREACH OF DUTY CLAIME, AND "\LL “"HELR COMMON LAW OR STATUTORY CLAIMS.
PLEDGDR AND LENDER REPRESEMT THAT CH HAS REVIHWED THIS WAIVER AND EACH
ENOWINGLY AND VOLUNTARILY WAIVES T‘? J{'? ¥ OTRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENTTC A TRIAL BY THE COURT.

WITHOUT INTENDING IR ANY WAY TO LIMIT THE PARTIES AGREEMENT TG WAIVE THEIR
RESPECTIVE RIGHTS TO & TRIAL BY JURY, i tle above waiver of the vight to a trial by jury is not
enforceable, the parties herato agree that any and all disputes or controversies of any natwre betwesn them arising at
any Hime sh ai be desided by a reference foa private judse, mutoally sclected by the parties (or, i they camot agres,
by the Presiding Judpe of the Santa Clara County, Califorsia Superior Cowrt) appointed in acoordanse with
California Code of Civil Procedure § 638 as such sections may be amended andfor re-nmbered fraam time to time
{or pursuant {o coraparable pmw:mns of fedetal faw if the dispute falls within the exclusive jurisdiction of the
federal courts), sitting without 3 juvy, in Santa Clara Cownty, Cadiforniar aud the patties heveby submit to the
jurisdiction of such cowrt. The veforenice proceedings shall be condusted pursuant 16 and in accordanee with ;hz,
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pravisions of Califorada Code of Civil Pmcedure §§ 63% through 6451, inclusive s such sections may be anended
andior re-numbered from time to Hve, The private judge shall have the power, smong others, (o grast provisional
velief, including without Hmitation, entering femporary restraining orders, issuing preliminary and peunanent
injunctions and appolating receivers, Al such proceadings shall be closed to the public and confidential and all
regords relating thereto shall be permanently sealed. I diving the cowse of any dispute, a party desives to seek
provisional velief, but a judge bas not been appointed at that point pursuant o the judicial reference pracedures, then
such party may apply to the Santa Clava County, Califorsia Superior Court for such reliell The ;Jmcsmim g betorg
the private judge shalt be conducted i the same mannee as it would be before a cowrt under the rales of evidence
applicable to judicial procesdings. The partics shall be catitled to discovery that shall be condunted in the same
manner as i would be before o court uader the rales of dissovery applicable fo imiiciai proceedings. The private
Judge shadf nversee discovery and may enforve all discovery nides and order apphcable to judicial pmu,ef:dmes in the
same manner as a irial cowrt judge. The parties agree that the gelected or appointed privade judge shall have the
power to decide alf fssues in the agtion or proceeding, wiiether of fact or of law, and shall report a statement of
decision thereon pursuant to the California Code of Civil Provedure § 644(a), Mothing in this section shall Tnitthe
right of any parly at any time to exercise seifthelp remedies, foreclose against collateral, or obtain provisional
remedics,  The private judge shall alse determine all issues relating to the applicability, interpretation, and
enforeeability of this pavagraph,

e Successors and Assigng.  This Apreoment shall bind and mue to the benefit of the
respective successors and permited assigas of gach of the partiey; provided, however, that neither this Agresment
nor any rights hereunder may be assigned by Pledgor withwat Lender's prioe written consent, which consent may be
granted or withheld in Lender’s Sole Discretion. Leader shall have the right without the comsent of or notise o
Pledpor to sell, transfer, negutiate, or grant participation s all or any pat of; or any inferest i, Lender's gbligations,
rights and bescfits heveunder. In wmwctmn therewith, Lender may disclose aft docoments and Information that
Lender now has or may hereafler acquire ;eh ing to sny credi extended by Lender to Borrower, Boreower o s
businiess, any Obligar or the busiiess of any Obligor, or any Collateral

f. Severabifity of Provisions. 1 the event gny one armore of the provisions contained n
this Agresment isd i {1 be fnvalid, illegal or unenforceahle i any respecl, then such provision shall be incffective

only to the sxtent of such prohibition or invalidity, wd the vaisczt i gxi ity; and exforcesbility of the remaining
provigions contained ,i erein shall not In any way be affected o zm;mtc‘¥ thereby.
g, Amendients.  Neither this Agrecment nor any provisions hereof may be changed,

waived, discharged or terminated, nor may suy consent to the depacture from the ténms heveol be given, oral by {even
if supported by new consideration), but only by an insirunent in writing signed by all pamea o this Agreement,
Any waiver ot consent so given shall be effective only in the specilic instance and for the specific purpose for which
given.

f. Dntive Agreement. This Agreoment; together with Uhe Loan Agreement embodies the
entive agrecment and  onderstanding among and betwsen the partles hereto, and supersedes all pribe e
pontemporaneous agreements and voderstandings between sald parties, vetbal or waitten, express of mplisd,
relating to the subject matter herenf. Mo promises of any kind have been made by Lender or any third party 1o
induce Pledgor {o execute this Agreement. No couise of dealing, course of performance or trade asage, andne parol
evidense of any nature, shall be used to supploment or modify any termy of this Agreoment,

i« Waiver, Wo failure to exercise and s delay i exdreising any right, ,,Gw Lor remedy
berennder shall impair any x'ig!zt ;\@wer or remedy which Lender may have, nor shsll any such delay be construed
o be a waiver of any of such ng, s, powers, o vermedics, or any acquicscance in any breach or defauﬁt hereundes,

nor shafl any waiver by Lender of any breach ob default by Pladgor hersunder be desmed a waiver of any defaudt o
bresch subseguantty ovcurring. Al rights and vemedies granted to Lender hereunder shall vemain in full foree and
effect notwithstanding any sipgle or paztzui exercise of, or any discontinpance of action begun to enforce, any such

0'*11 or remedy. The rights and remedies specitied herein are cumulative and not exchiive of each other or of any

shis or rewedies which Lender would otherwise ave,
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i Interpretation. This Agreentent and all agreements re elating to the sulyject matter hereof
ave the product of negotiation and preparvation by and among each part s and its respective attomeys; and shall be
construed accordingly:. The parties waive the provisions of Califormin Civil Code §1654.

k. dpor agress thal Lender my provide miormation velating to thig
parent, affiliates, and subsidiaries.

Pi

Agreerent or relating to P
1. Countsgparts,  This Ag,zeen wril may be signed in any number of cotunerparts, cach of
which shall be an ariginal, with the same-effect as it all signatores were upon the same nstramient, This Agrevment,
oi 2 signature page thereto infended 1o be attached to 8 copy of this Aﬁsemmm signed and bansmitied by tacsimile
aachine, &‘E:BCU}}D?} or other electronic means (inchuding via transmittal of a “pdf™ file) shall be deemed andd treated
a‘t s-an origingd docwment. The signature of ary person thercon, hs- PIPOSEs ht:icei is 1o be considered as an ariginal
signature, and the document transmitted s to be considered to have the same binding sffect as an origingl sisnature
on an original document. At the request of any parly hereto, any facsimile, tekmp\ et asther ¢ ecimme document s
to be re-executed inariging) forn by the persons whe executed the fagsimile, ie(opy of other glestronie dacument,
Mo party hereto may raise the use {3% a facsimile maching, telecopier, or other elsctronie msans or the fact it any
signatre was ansmitted through the wse of s Bcsimile machine, tel ecopier, grother elactronic rodans as a defense
1o the enforeosnent of this Agreement.

L, Satisfaction Reguirement. I amy agreement, cortifichte ov other wyiting, oy any aetion
taken of to be taken, I8 by the torms of this Agreemant aqmsed > be satisfactory 1o Lender, the deternination of
such satistaction shall be made by the Lender in s Sele Disoration.

N

1l ;__-f . Mo vourse of desl cise, oy any delay in

1,
w el ’i
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IN WITMESS WHEREOP, the parties bereto have executed this Inteliectual Property Secarity Agreement

o the day and vear first above wiltten

Casatiefrey. 4R IO W

PLEDGOR:

BD *»MAR?E*EI\FQ; INC.

By: -k Mark Dean
fta”  Ehiel Excontive Officer

foor

KSM MAK KE."I‘iN Qi; INC.

o

\‘1‘.

B Vi L
g

“d 'i‘gizi‘i"i{ Dean
Clief Exenutive Officer

BDS Shared Sﬂz'vjx;,es) LLC

Py

By:f,.*" 1. Mtirk Drean
JEY _Ghief Executive Officer

v

LENDER:

BFI Business

"ma e

Ry: + David Drogos
Prosident

iis:
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DA53R Gy, B9.20.2010 50

EXHIBIT A

Copyrights

Al present and futare registered and wregistered copyrights.

Page 11
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EXHIBITE

Patents

All presentand future registered and wiweglstered patents.

N o ¢ Ty e~ iy
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EXHIBIT C

Trademarks

Al present and future reglistered and vmwegistered frademarks, fncluding bot not Himited to the following:

Trademark

Serial Number

Bate

Foresight Besults Plannjng System

ORA0%/2003

Trademark

Date

Let's Talk Retail

O8AT0G7

BDS METG

3063803

GRAT2006

Hevolutionizing Retail

3354827

L2302008

Strect histelligence

35683472

897152009

CAsall frov, (9202001 56)
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EXHIBITD

Domain Nunes

=

A present and Bitwre vegistered and unregistered domain npmes, including but not Hmited to the following:

Domain Name Registray Expivation Dnie
wiww. bdsiaacketing con
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CAIIP {ren GRID IMQ N

RECORDED: 06/27/2011

EXHIBITE

Pennitted Liens

NONE
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